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CHAPTER LXIX.

An Act regulating Limited Partnei'ship.

SBCTIOK 1. Limited PartnerihlpH for Mercantile, Mechanical or Manufacturum pur-
po«e«—Prohibition of banking privilege! or Insurance.

3. General and special partner*, liability of.
3. General partnera to transact the bn<ine*«.
i. Go-partnenhlpi, eertiftcnt* for, and'what it (hall contain.
5. Acknowledgment of certificate by the partie*.
6. C«rtiflcate to be fll»d with Re«i»ter of D«»di.
7. AJHdarlt of one or more of the partners to bo filed with certificate-
8. Partnenhlp Told until foregoing1 prorUioni are compiled with.
9. Torm of partnership to b« pohllihed—falloro to publlsJt, ptatatablp to bo

B«n«rQl.
10. AffiojiTlt of publication to be fll«d.
11. Renewal or continuance of tmrtnenbJp, certificate and afBdaTit to be Bled

at before.
it. DlMolntlon of partnership, caunrf br changes iu name or capital.
13. BusIneM of portnenhip—how conducted.
14. Bnlti to be brought ae*lust yonaral partnen only.
13. Capital • lock not to be reduced during partnenhlp—Interoal on rtock.
18. If capital «tock hai boon reduced br parmont of Interwt, pertr recelTlngto

make itock deflctt good.
17. Rlffhta of ipwclal pmrtnen.
18. Llabllltr of central par tnon.
ID. Fraud on the pact of any partner, liable for dvQ damage*, and to Indict-

ment for misdemeanor.
80. Saletora«aigmni«nt«mads ln»«tateof iniolyencT void ai atalnit credi-

tors.
Si. Sale* or MsLgnmenta br Individual partneri of their interut, when IMO!-

T»nt, void a> acaintt cradtton of partnership,
ta, Special partner* yiolatlne portnenhlp provlaloni, 01 conienting thereto, to

be held liable *• goneral ptrtnen.
IX Inlnw>lvencr,clalma of creditor! to t« ntiifled before claims of ipacial

partnen.
H. DlMolntion of pftrtnarahlp* before ipeclfled time—public notlco and flUnur

of affida-rit.
U. Act takMoffoct from April], ia5S.

Be it enacted ly the Legislature of the State of Minnesota,:

SECTION 1. Limited partnership for the transaction of
mercantile, mechanical, or manufacturing business within
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copartnership

this dtate, may be formed by two or more persons upon the
to*1118' wit^ th.e rights and powers, and subject to the condi-
tions and liabilities herein prescribed ; but the provisions of
this Act shall not be construed to authorize any such part-
nership for the purpose of banking or making insurance.

SEO. 2. Such partnership may consist of one or more per-
Bons, who shall be called general partners, and who shall be
jointly and severally responsible, as general partners, now

G*nei»i md ma-are bylaw ; and if one or more persons who shall contribute
bmtT*of *n Actual cash payments, a specific sum as capital to the

common stock, who shall be called special partners, and who
shall not be liable for the debts of the partnership, beyond
the fund so contributed by him or them to the capital.

SEO. 3. The general partners only shall be authorized to
General partna™ transact business and sign for the partnership, and to bind
to tetnwct bml- . , ° r rj

„« the same.
SEC, 4. The persons desirous of forming such partnership,

shall make and severally sign a certificate, which shall con-
tain :

Firft — The name or firm under which such partnership is
to be conducted.

Second — The general nature of the business to be trans-
acted.

Third — The names of all the general and special partners
interested therein, distinguishing which are general and
which are special partners, and their respective places of
residence.

Fourth — The amount of capital which each special partner
shall have contributed to the common stock.

Fifth — The period at which the partnership is to commence,
and tbo period at which it is to terminate.

SEO, 5. The certificate shall be acknowledged or proved,
as to the several persons signing the same, before the same
persons before whom a conveyance of lands may be now or
hereafter acknowledged or proved, and such acknowledge-
ment or proof shall be made and certified in the same manner
as the acknowledgment or proof of the conveyance of lands
may be made or certified.

SEC. 6. The certificate so acknowledged and certified shall
be filed in the ofBce of the Register of Deeds of the county
;n which the principal place of business of the partnership
shall be situated, and shall also be recorded by him at large
in a book to be kept for that purpose, open to public inspec-
tion. If the partnership shall have places of business situ-
ted in different counties, a transcript of the certificate and
acknowledgment thereof, duly certified by the Register of
Deeds in whose oflEce it shall be filed under his official seal,
shall be filed and recorded in like manner in the office of the
Register of Deeds of every such county.

SEC, 7. At the time of filing the original certificate, with,
the evidence of the acknowledgment thereof, as before

FQitt*oreertm
"°*
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directed, an affidavit of one or more of the general partners AfMnTit Of«na of
shall also be filed in the same office, stating the sums speci-tJwp«tiwM
fied in the certificate to have been contributed by each of the
special partners to the common stock, have been actually
and in good faith paid in cash.

SEC. 8. No such partnership shall be deemed to have
been formed until a certificate shall have been made, ac*pMta TM n,A
knowledge d, filed and recorded, nor until an affidavit shall ^^ forw)1]W
have been filed as above directed; and if any false state- proriiion»M«
meat be made in such certificate or affidavit, all the persons wmpUtd ^^
interested in such partnership shall be liable for all the en-
gagements thereof, as general partners.

SEC. 9. The partners shall publish the term of the part-
nership, when registered, for at least six weeks immediately pniueaoon of
after such registry, in a newspaper to be designated by thet*nnaorip*rfa«-
Eegistcr of Deeds of the county where such registry shall &1*
be made, published in the county in which such registry shall
be made, if there is one published therein, and if there is
none published in said county, then in a newspaper published
at the capital of tho State ; and if such publication be not
made, the partnership shall be deemed general.

SEO. 10. Affidavits of the publication of such notice, by
the publishers, or their foreman of the newspaper in which 'AffldiTitofpnUi-
the same shall bo published, may be filed with tho Register cation to to aw
of Deeds directing the same, and shall be evidence of the
facts therein contained.

SEC. 11. Every renewal or continuance of such partner-
ship beyond the time originally fixed for its duration, shall s^mmiatooif
be certified, acknowledged and recorded, and an affidavit of *l
a general partner be made and filed, and notice given in the
manner herein required for its original formation; and every
such partnership which shall be [otherwise] renewed or con-
tinued, shall be deemed a general partnership.

SEO. 12. Every alteration which shall be made in the
names of the parties, in the nature of the business, or in the
capital or shares thereof, or in any other matter specified i
the original certificate, shall be deemed a dissolution of the0*
partnership ; and every such partnership which shall in any
manner be carried on after any such alteration shall have
been made, shall be deemed a general partnership unless
renewed as a special partnership, according to the provisions
of the last section.

SEC. 13. The business of the partnership shall be con-
ducted under a firm in which the names of the general part- BMine
ners only shall be inserted, without the addition of the word daot*1

" Company," or any other general term ; and if the name of
any special partner shall bo used in such firm with bis privity,
he shall bo deemed a, general partner.

SEO. 14. Suits in relation to the business of the partner-
ship shall be brought and conducted by and against the brongh/

w'
general partners, in the same manner as if there were no
special partners.
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itii «t<»k not ^EC> ^' ^° Part of the sum which any special partner
toit«reduced eho.ll have contributed to the capital stock shall be with-

drawn by him or paid, or transferred to him in the shape of
dividends, profits or otherwise, at any time during the con-
tinuance of the partnership ; but any partner may annually
receive lawful interest on the sum so contributed by him,
if the payments of such interest shall not reduce the original
amount of such capital; and if, after the payment of such
interest, any profits shall remain to be divided, he may also
receive his portion of such profits.

SEC, 16. If it shall appear that by the payment of interest
or profits to any special partner, the original capital has been

»«flcittob« reduced, the partner receiving the same shall be bound to
mmdegwd restore the amount necessary to make good his share of

capital, with interest.
SEC. 17. A special partner may from time to time examine in-

si»cui rtne *° ̂ e B^&tQ and progress of the partnership concerns, and may
advise as to their management; but he shall not transact any
business on account of the partnership, nor be employed for
that purpose as Agent or Attorney, or otherwise. If he shall
interfere contrary to these provisions, he shall be deemed a
general partnei'.

SEC, 18. The general partners shall be liable to account
to each other, and to the special partners for their management
Of ttie concerDj k0th jn iaw anij equity, as other partners
now are by law.

SEO. 19. Every partner who shall be guilty of any fraud in
Fraud* by j»rt-£ the afiaii'B of the partnership, shall be liable, civilly, to the

party injured, to the extent of his damage; and shall also be
liable to an indictment for a misdemeanor, punishable by fine
or imprisonment, or both, in the discretion of the Court by
which he shall be tried.

SEC. 20. Every sale, assignment, or transfer of any of the
«d« property or effects of such partnership, made by such partr

— nership when insolvent, or in contemplation of insolvency,
or after, or in contemplation of the insolvency of any partner
with the intent of giving a preference to any creditor of such
partnership, or insolvent partner, over other creditors of such
partnership ; and every judgment confessed, lien created or
security given by such partnership, under the like circum-
stances and with the like intent, shall be void as against the
creditors of such partnership.

SEC, 21. Every such sale, assignment or transfer of any
°f the property or affects of a general or special partner,

t made by snch special or general partner, when insolvent or
vow jn contemplation of insolvency, or after, or in contemplation

of the insolvency of the partnership, with the intent of
giving to any creditor of his own or of the partnership,
a preference over creditors of the partnership ; and every
judgment confessed, lien created, or security given by
such partner under the like circumstances and with the like
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intent, shall bo void as against the creditors of the partner-
ship.

SEC. 22. Every special partner who shall violate any
provision of the two last preceding sections, or who shall Spcdai partners
concur in or assent to, any such violation of the parnership,~*a

L • j- -j i , i 11 i i- LI r! ecneor by any individual partner, shall be liable as a general
partner.

SEC. 23. In case of the insolvency or bankruptcy of the
partnership, no special partner shall, under any circum-
stances, be allowed to claim as a creditor, until the claims
of all the other creditors of the partnership shall be satis-
fied.

SEC. 24. Xo dissolution of such partnership by tho act of Dlesolatiwlof
the parties, shall take placp previous to the time specified inpartn«»hip»b«-
the certificate of its formation, or in the certificate of itsforo

renewal, until a notice of such dissolution shall have been
filed and recorded in the office of tho Register of Deeds in
which the original certificate was recorded, and published
once in each week for four weeks, in a newapaper printed
in each of the counties where the partnership may have
places of business, and if there is no newspaper published
in such county or counties, then by publishing- the same as
aforesaid in a newspaper published at the Capital of the
State.

SEC. 25. This Act shall take effect and be in force on and
after the 1st day of April, A. D. 1858.

GEORGE BRADLEY,
Speaker pro (em. of the House of Representatives.

RICHARD G. MURPHY,
President pro tern, of tho Senate.

APPBOVED—February twenty-sixth, one thousand eight hun-
dred and fifty-eight.

CHAS. L. CHASE, Acting Governor.

SECRETARY5!) OFFICE, MillllCSOta, 1

February 26, 1858. J
I hereby certify the foregoing to be a true copy of the

original on file in this office.
CHAB. L. CHASE, Secretary


